AGREEMENT

This Agreement (the “Agreement™) is made as of this 1% day of July, 1999, by and betweea
MasterCard [nternational Incorporated, 3 Delaware corporation having its principal place of
business at 2000 Purchase Steet, Purchase, New York 10577-2509, for itself and on behalf of its
Affiliates (as defined below)(collectively, “MasterCard’) and The Chase Manhattan Bank, a
New York bank having its principal place of business at 270 Park Avenue, New York, New
York 10017, for itself and on behalf of its Affiliates (as defined below)(collectively, “Chase™).

WHEREAS, Chase is a member of MasierCard and is licensed by MasterCard to issuc
MasterCard Cards (as defined below) pursuant to MasterCard rules and regulations; and

WHEREAS, the parties desire that Chase issue MasterCard Cards as its preferred brand, subject
to the provisions hereof.

NOW, THEREFORE, the parties agree as follows:
1.  DEFINTTIONS
As used hereip, the following terms shall have the indicated rueanings:

1.1 “Affiliate” shall mean with respect to any Person, any other Person that, directly or
indirectly through onc or more intermediaries, controls, is controlled by or is under common
control with such Person. The term “control” (iocluding, with its correlative meanings,
“controlled by™ oc “under common control with™) shall mean possession, directly or indirecty,
of power to direct or cause the direction of management oc policies (whether through owncrship
of securites or parership ur otber owpership interests, by coatract ot otherwisc).

1.2 “Card" shall include oaly off-linc debit cards and general-purpose credit and charge cards

(including travel and entertainment cards but not single or limited purposc cards) and
commercial cards.

13 *Core Services™ shall consisl‘or

REDACTED

. B

14 “Issuer Fees™ shall include MasterCard issuer fees and assessments on MasterCard Card
wansaction activity and Volume, that MasterCard imposcs on its member institutions issuing
MasterCard Cards (but shall oot include any forcign exchange (FX) [ees or merchant investment
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ses that are collected at the time of, or in connection with, interchange revenue received by the
issuer), all of which [ssuers Fees ace set focth on Schedule 1.4 attached hereto. :

15  “MasterCard Card” shall mean a Card coataining the name, 10go, hologram or
Trademarks of MasterCasd or any of its Affiliates, or any Card that has MasterCard functonality
or acceptance utlity of MasterCard or any MasterCard Affiliate, and shall be issued in

accordance with MasterCard rules, procedures, regulations and standards in effect from tme to
lirne.

1.6  “MasterCard Volume Share™ shall mean a percentage equal to 3 fraction, the denominator
of which is total Chase Card Volume (as adjusted pursuant to the tzrms hereof) established for

the period of calculation (e.8., a calendar quarter) aad the oumerator of which is the Chase
MasterCard Voluroe for such period.

17  “Other Services™ shall mean all member-specific optional services as they exist today and
all future member services (optional or mandatory) provided or conducted by MasterCard in
coanection with any aspect of the conduct or processing of MasterCard transactions, the costs of
which are charged or apportioned armong MasterCard member institutions, other than Core

Services, and shall include, without limitation, customized, user-based or member-specific
services. )

1.8 “Person” shall mean an unaffiliated individual, corporation, partnership, trust,
unincorporated organization, government or any ageacy ot political subdivision thereaf or any
other entity that may be treated as a person under applicable law.

19 “Standard MasterCard Pricipg” shall mecan the Issuct Fees that would apply to Chase for
the period in issue in the absence of this Agreement.

19  “Trademark” shall mcan any rcgistered or unregistered tademasks, service marks,
dormain names, licenses, logos, sales materials and trade names.

1.10 “U.S.” shall mcan the fifty (50) states of the United States of America.

1.11  “Volume” shall mean for the period of calculation (e.8.. 2 calendar quarter), the
aggregate United States dollar amount reflecting all activity og U.S.-issucd Cards, such activity
1o include the gross amount of goods and services charged to U.S.-issued MasterCard Cards (not
including Cirrus or Maestro), the principal amount of cash advances (other than cash advances
and couveaieace checks used for balance consolidations) and other activity billed in associabon
with the appurtenant MasterCard Card accounts, but shall sot include account fees, fipance
charges, delinquency fees, over-the-limit fees, NSF check fees and the like. References lo
“Chase Card Volume™ shall mean the United States dollar amouat of all such activity cnall
Chase Cards, without regard to brand but as adjusted pursuant to the terms hereof, and references
to “Chase MasterCard Volume™ shall mean the United States dollar amount of all such activity
on Chase MasterCard Cards. '
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2. OBLIGATIONS OF MA ARD

In considecation of Chase's performance of its obligations hereunder, MasterCard shall provide
the following consideration to Chase:

Tl Do LW X ] >
2.1  MasterCard shall pay to Chase the sum o[ Ht!’l ni* = E
such sum 10 be payable in three (3) installments of: Ry -

‘each, a “Payment™). The first such installment shall be due within five
(5) days of the date of $igning this Agreement and the remaining two (2) installments shall be
duc on the first two (2) anniversary dates of the signing of this Agreemeat, respectively.
Notwithstanding the forcgoing, if (i) Chase sells or otherwise transfers a material portion of its
assets or credit card or debit card businesses (whether owned directly oc indirectly) to another
Person oc (ii) 2 material portion of equity of The Chase Manhanran Corporation or, directly or
indirectly, Chase Manhartan Bank USA, Natiooal Association is transferred to oc is obtained by
any other Person, and in connection with such evest any MasterCard Cards (originated or
converted by Chase after the date hereof and transferred to such acquiring Person) are converted
1o Visa Cards or any other payment card brand other than MasterCard, within oae (1) year of the
date of the event specified in either (i) or (ii) above, then Chase shall refund to MasterCard 2
share of such aggregate Paymeats alrcady received by Chase that is proportionate to such
MasterCard Cards converted 1o Visa Cards by such acquiring Person and takes into
consideration the remainder of the Term. In addition, in the event of (i) or (ii) above,

_MasterCard shall have no further obligation to make any additional payments towards the

__jum described above.

|

22  The following rates for Issuer Fccsr ijEn ﬁr‘—ffﬁ
\LURAVIE LY

i GET : —_— .
]LE"EEQGFEEI A, _Effective as of the date hereof, Chase’s Issuer Fees shall be

_ on all MasterCard Volume other than cash activity Volume, and)
>n MiSterCard Volume consisting of cash activity. MasterCard shall perform a quartedly
reconciliation of Chase's Issuer Fees and Core Services and make an appropriate reimbursement
or charge to account for any differcntial.

B. The above shall not Limit MasterCard's ability to collect foreign exchange (FX)
fces and merchant invesupent fees that are collected at the tirne of, or in connection with,

interchange revenue received by the issuer, and to impose special assessmeats on a basis
_proportionate to other MasterCard issuers.

23. |
KEDACTED
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KEBRGTED

24.)

REDACTED

—
4. CHASE'S OBLIGATIONS

.1 A At all times during the Term, Chase shall issue 100% of its off-line debit cards as
MasterCard off-line debit cards. In addition, (i) Chasc shall cause MasterCard to be the brand oo
greater than 50% of all other pew Cards it issues in cach calendar quarter (measured as a

percentage of the total number of Cards issued and excluding off-line debit cards) and (ii) Chase
shall issue new MasterCard Cards and replace and convert a sufficicat aumber of its Visa Cards

to MasterCard, so that MasterCard Volume Share (excluding off-linc debit cards) is not less than
80% at all times as and from forty eight (48) months from the date of this Agreement until such

time as this Agreement is terminated (the events st forth in subsections (i) and (i), together, the
“Volume Requirement™).

B. Notwithstanding the foregoing. (i) Chase shall be under no obligadon whatsoever o
convern any accouats to MasterCard Cards where Chase is contractually prohibited from doiog
0 pursuant to a contract (including any agent bank relationship) eatered into by Chase prioc to
the date of. and not in contemplation of, this Agreement and (ii) Chase shall notbe required to
establish any new co-brand card portfolio as 2 MasterCard portfolio if the co-brand partner

requires a Card brand other than the MasterCard brand and therefore, such requirement would
adversely affect Chase's ability to establish a co-brand program or partner program provided
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that, Chase has used its reasonable commercial efforts to persuade the prospectve co-brand
partacr 10 select the MasterCard brand and 1o provide MasterCard with direct access o the
prospective co-brand parter so that MasterCard may present the benefits of selecting the
MasterCard brand. Non-MasterCard Cards described in subsections (i) and (ii) of this
paragraph B shall not in any manner be included in detemining Chase's compliance with the
Volume Requirement. In addition, in the case of Jurnbo Portfolios (defined below) and subject
to subsection (i) of this paragraph B, oon-MasterCard Cards hescafter acquired or purchased by
Chase or in which Chase acquires a legal or beneficial interest (oc which, as of the date hereof,
were the subject of a contractual prohibion from being coaverted to MasterCard but which
prohibition is no longer in effect) shall not be included in the MasterCard Volums Share
calculation, and Chase shall convent to MasterCard a sufficient aumber of Visa Cards hereafter
acquired or purchased from Jurobo Portfolios (or which ase no longer the subject of sucha
conversion prohibition) to achicve an 0% MasterCard Volume Share for such Cards over a four
(4) year period Further, if Chase is in “coaversion mode™ (as described in (C) below),
MasterCard and Chase shall mutually agree upon reasonable marketing support to be provided
by MasterCard to help minimize atrition and generate acceptance, acuivation, and usage of
Cards being converted to MasterCard-branded Cards from non-MasterCard-branded Cards. In
connection with the foregoing, prior to submitting a bid to acquire a Jumbo-Pordfolio, Chase and
MasterCard shall work together to agree upon MasterCard’s marketing support to be provided in
connection with such pordolio acquisition and subsequent Card conversions resulting therefrom
(to the extent that such pre-bid communication with MasterCard docs not violate any
confidentiality obligation imposed on Chase by the seller of the Jumbo Portfolio and with the
understanding that MasterCard shall in good faith provide Chase with a proposal for marketing
support). If Chasc is not pursuing Card conversions on its base portfolio of Cards (as more fully
described in (C ) below) and is instead subject to the B0% new issuance requirement described
below, then, Chase shall not be required to convert Cards from Jumbo Poctfolios that may be
hereafter acquired or that may no longer be the subject of a contractual conversion prohibition,
as described above and instead Chase shall be required to issue at least 80% of all Cards issued
to newly acquired customers in connection with such Jumbo Portfolios (and Cards no looger
subject to contracmal conversion prohibitions) as MasterCarg-bcanded. The foregoing shall not
apply to Non-Jumbo Portfolios (defined below), which shall be included in determining Chase’s
compliance with the Volume Requirement. “Jumbo Portfolios” shall mean any Card pordolio
comprised of greater than five-hundred thousand Cards and “Non-Jumbo Portfolios™ shall mean
any Card portolio comprised of five hundred thousand Cards or less. Chase shall not accept,
cither directly or indirectly, any incentive proposals oc incentive packages of any sort from Visa
or 2ny other MasterCard competitor in connection with Jumboe Portfolios that Chase may
hercafter acquire or that may no loager be the subject of a contractual conversion prohibition, as

described above or otherwise except where made pursuant to pre-existing contractual
requirements.

r c N—

WEDACTED
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{EDAGTED

—t

3.2  Asacondition to MasierCard's obligations under Section 2.1 hereof, within fiftcea (15)
days following the close of each calendar quarter (the “Performance Quarter™), Chase shall detail
in the MasterCard Program Quarterly Statistics Report (and such other reports as MasterCard
and Chase shall mutually agree) the actual number of Chase Cards issued (by Card brand) and

converted, total Chase Cards issued and Volume for the preceding Pecformance Quaner as well
as MasterCard Volume Share for such period.

3.3 Chase shall use commercially reasonable efforts to support, incent and retain all
MasterCard Cards and shall maintain all MasterCard Cards as MasterCard-branded for the
duration of the cardbolders® relarionship with Chase. Addidonally, in no event shall Chase
coavert, direcdy or indirectly, any MasterCard Card (without regard to when or by what eatity
such MasterCard Card was established, whether prior to or during the Term of this Agreement)

to any Card brand other than a MasterCard Card unless specifically requested to do so by the
applicable MasterCard Card holder.

3.4 The parties acknowledge that any failure by Chase to meet the MasterCard Card Volume
share thresholds required herein may cause immediate and Lreparable damage to MasterCard
and its goodwill, which damage may not be fully cormpensable in moacy damages. Accordingly,
MasterCard shall have the right to seek an order for injunclive relief in any court of competent
jurisdiction in the event of a breach of such obligations. Such right shall be in addition to any
other right oc remedy that MasterCard may otherwise have at law or in equity.

4. TERM AND TFRMINATION

4.1 This Agreement shall be for a scheduled tecm commencing as of the date hereof and
continuing for a period through and including sixty (60) moaths from the date of this Agreement
(the *Tenm™): provided that the obligations set forth in Article § hereof shall survive for a period
of two (2) years after the termination of this Agreement and the obligations set forth in Section
6.8 hereo! shall survive termination indefinitely. Prior to the scheduled conclusion of the Tenm,
cither party may terminate this Agreement by giving notce to the other party in the event that

616
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the other party fails to obscrve of pedform any of its other obligations of this Agreement,
including, without limitation, use without approval of anything requiring the approval of either
party hereunder, which failure is not cured within thirty (30) days after notice thereof, or il cure
cannot be effected in such time, such additional tirme s is necessary to cure using commercially
reasonable efforts; provided that the failure of the cure period to expire shall not preclude either

party from secking an order for injunctive relief with respect to any breach or threatened breach
of this Agreement.

42 In addition, Chase shall have the sole right to terminate this Agreement effective upoo
thirty (30) days totice to MasterCard (unless 2 different notice period is expressly provided foc
below, in which case that notice pediod shall goveru of, ja the case of sub-sections A through E,
in which case, termination shall be cffecdve immediately upon Chasc’s notice to MasterCard)
under the following events or circumstances; provided that any such right of termination shall
not constitute Chase's exclusive remedy for such eveats o circumstances but shall be in addition

to all other rights and remedies provided heteunder or tat Chase may otherwise possess at law
of in equity:

A. A court of competent jurisdiction assumes custody, attaches or sequesters all oca
material portion of MasterCard International Incorporated’s property or asscts, which custody,
attachment or sequestration is not suspended ot terminated;

A

B. MasterCard Intemational Incorporated admits in writing its inabiliry to pay i
debts generally as they become due;

C. MasterCard Int=mational Incarporated becomes insolvent {whether by balance

sheet insolvency or a failure 10 meet obligations in the ocdinary course) or makes an assignment
for the benehit of creditors ot calls a meeting of creditors;

D. MasterCard Intemational Incorporated files any voluntary, or if there is filed
against such party an involuntary, petition in bankruptcy under the United States Bankrupley
Code, or any similar state or local bankruptcy or insolvency laws (as now or in the future epacted
or amendad) ar if MasterCard International Incorporated makes an admission seeking relicfas
thetein allowed; provided that in the event of any involuntary petition, MasterCard International

Incorporated shall have a period of thirty (30) days from the date of filing thereof to discharge
the same;

E. MasterCard Internatiooal Incorporated conseats to the appointment of a receiver
for all of a substantial portion of its property or in the event such party is the subjectof a

akeover ot extraordinary regulatory action such asa memorandum of understanding. by its
applicable regulator;

F. MasterCard's total global acceptance locations arc at least seven and ove half
percent (7.5%) less than those of Visa provided that, after receiving potice from Chase of such

disparity, MasterCard shall have sixty (60) days to cure such disparity or to develop a plaa that
satisfactorily addresses the maner as determined by Chase, in its sole discretion;
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4.4 TIn the event that (A)(i) MastecCard ceases to provide Core Services or (ii) 2
governmental body with legislative, rule making or judicial authority enacts a rule or law or
issues an order (which may include, without limitation, a judgmeat in the pending action U.S. ¥
Visa USA et al.) that would reasonably be expected to prevent Chase in any significant way from
engaging in essential activitics necessary for it to receive the beaefits of this Agreement and (B)
as a direct result of such event or ciccumstance, Chase’s ability to compete cffectively against
similarly-situated financial institutions in the consumer payments industry is significantly and
adversely affected (the events described in Sections 4.4(AXD), (AX(ii) and (B) collectively, the
“Industry Jssues™, the partics hercto shall meet within a period of ten (10) days of such eveat or
circumstance in an cffort o reconsider the temms of this Agreemeat and resolve the lodustry
Issues in a mutually-agreeable manner to enable Chase to compete effectively in the
marketplace. Scoior corporate execudves of the paniés shall persooally cooduct such
negobations, and the parties shall verify and coansider the severity of cach Industry Issue. [f the
senior executives are unable Lo reach a mutually acceptable resolution withia twenty (20) days.
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cither party shall thereupon bave the option of terminating this Agreement by giving the other
party not less than tea (10) days notice of termination. The parties may, by mutual agreement.
extend any of the above-referenced ime periods. :

45  Termination by either Chase or MasterCard pursuant to the terms of Secton 4.4 hereof

shall be without payment of any penalry by the terminating party to the non-terminating party o
any other members or stockholders of MasterCard.

5. CONFIDENTIALITY

5.1  Both parties agree that all Coafidential Inforation of the other party, as well as the
terros and conditions of this Agreement, shal) be weated as confidential, shall be disclosed oaly
to those individuals with a reasonable need to know within their organizations (providzd such
individuals agree to be bound by the confidentiality obligations herein), and shall not be
disclosed or communicated 1o third pacties, without the other party’s prior written approval,
except that both partes may disclose such information to its auditocs, its regulators (in the
discharge of their regutatory duties), outside Board members and outside counsel provided that
such third partics agree to abide by the confidentiality provisions contained herein.
“Confidential Information™ means all, oc any part of, 2nd originals or copies of, any information,

in whatever form embodied (e.g., oral, written, clectroaic) that cither party has ideutificd, in
writing, as confidential.

52  The restrictions on the use oc disclosure of Confidential Information shall not apply to
any Confidential Informatioa that (i) is received free of restriction fror another source, (ii) is
generally available 1o the public except pursuant to a disclosure in violation of this Agrccmeat,
(iii) 2t the Groe of disclosure, was already known 10 the recipicat from a source not known by the
recipieat to be subject 1o a confidentiality obligation regarding such information, (iv) is required
10 be disclosed by applicable law, rule oc regulation or pursuant 1o 2 judicial, legislaave oc
administrative process ot procedure, (v) the parties hereto agree in writing is free of such
restrictions ot (vi) is independently developed without refercnce to Coafidential Information.
Promptly upon beiog required o disclose any Coafidential [nformation beloaging to the other
party. the disclosing party shall provide the other party with 8 notice of such requirement (as

permitted by law, rule and regulation) so that the other party may contest such disclosure
requirement.

S3  The partics acknowledge that, in the event of a breach of Section 5 hereof, the noa-
breaching party may suffer immediate and imreparable damage that may not be fully remedied by
monetary damages. Therefore, in addition to the remedy provided for hereunder or which the
non-breaching party may passess pursuant to applicable law. the non-breaching party retains the
right 10 seck injunctive relief against any such beeach in any court of competent jurisdiction.

5.4  Neither party shall issuc any public announcements or make any published staternents
regarding this Agreemeat or the subject matter hereof, without the prior written consent of the

other party. The partics shall work together in good faith to develop mutually agreeable
responses to media inquiries conceming this Agreement
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6. MISCELL US PROVISIONS

6.1  Ualess otherwise provided berzin, all notices, conseats or other communications required
or permitied 10 be given pursuant to this Agreement must be in writing and shall be decmed duly
given upon hand delivery or upon receipt if sent by an overnight courier delivery secvice of
general commercial use and acceptance (such as Airbome, Federal Express or UPS) to the
following addresses oc such other address as may hereafter be designated by notice glven by
such party:

To Chase:

The Chase Manhagan Bank

270 Park Avepue

New York, NY 10017

Atieston: U.S. Rewil Banking Executdyve

To MasterCard:

MasterCard Intemational

2000 Purchase Sueet

Purchase, NY 10577-2509
Anesantion: U.S. Region Counsel

6.2  The obligations stated herein shall be binding upon and inure to the benefit of each of the
pardes and their respective successors and assigns, provided that neither party shall have the

right to assign 1o any third party (other than to an Affiliate of such assigning pa.ny) any of its
rights against the other party oc the benehit hereof.,

63 A failure or delay of either panty to this Agreement to enforce at any time any of the
provisions hereof or the failure to excrcise any right which is herein provided or require at any
time performance of any of the provisions hereto shall in no way be construed to be a waiver of
such provisions of this Agreemeat in the event of a continuation or tepetition of the
circumstances which gave rise to such right. Except as otherwise provided herein, no waiver
shall be effective unless made in writing. No action, conduct or course of dealing by either party
hereto, and no failure, refusal or restraint from taking any action by either party hereto, shall

constitute any amendment, modification, supplement or other change to any of the terms,
conditions or provisions of this Agreement.

64  If one or more of the provisions contained herein shall, for any reason, be held by a couct
of compctest jurisdiction W0 be unenforceable or invalid in any respect under the law of aoy state
or of the United States of America, such unenforceability or invalidity shall not affect any other
provision of this Agreement, and this Agreemeaut shall then be construed as if such uneaforceable
or invalid provisions had never been contained herein. In such event, the parties shall procptly
commence ncgotations in good faith to reform this Agreement to make alternative provisions
herein that reflect the inteptions and purposes of the severed provisions in a manner that does not
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run afoul of the basis fot such unenforceability o invalidity. However, in the event any part
hereof is so held unenforceabie ot invalid 2nd severed from this Agrecmeat, and the parties arc
unable to so reform this Agreement within 2 period of six (6) months from the date of fina),
unappealable declaration of uncaforceabilicy or invalidity. cither party shall have the right to
teqminate this Agreement within the succeeding 90-day period by giving pot less than ninety (50)
days notice of tzrmination to the other party during such 90-day period.

6.5 - Each party hereto represeats and warTants to the other party hereto that, upon execution
hercof, this Agreement shall represeat the legal. binding and coforceable obligadon of such

party, and that the persoos who have signed this Agrecment have full power and authoriry o
execute this Agreement on behalf of such party.

66  Neither party shall be beld responsible foc any delay ot failure in performance to the
extent such delay o failure is caused by fire, flood, explosion, war, strike, embargo, government
requirement, civil or military authority, act of God, act or omission oc cartiers or other similar
causes beyond its control, that was not reasonably foreseeable or avoidable, and without the fault
or pegligence and/or lack of diligenee of the delayed party (cach, a “force majeure condition™).
Thereafier, the time to perform the acts or obligarions that were delayed by such coodition (and
any corresponding acts or obligatioas of the poo-delayed party) shall be extended by the length

of time the force majeure condition endured provided the delayed party has used best effocts to
overcome or resolve the force majeure condition.

671  This Agreement evidences the entire agreement and understanding berween MasterCard
and Chase with respect to the transactions contemplated hereby and supersedes all prior
agreements between the parties, No modification, amendment, supplement to or waiver of this

Agreement shall be binding upoa the parties hereto unless made in wuiting and duly signed by
both parties. .

6.8  This Agreement and the respective rights and obligations of the partics hercto shall be -
governed by the laws of the State of New York, excluding any “conflict of laws" ot similar
provisions that would mandate or p<tmit application of the substantive law of any other
jurisdiction. Any action ot proceeding to enforce this Agreemeat Or any obligation stated herzin
shall be commenced and prosecuted, if at all, only in a federal or state court located within the
State of New York, and cach party hereby irrevocably agrees to consent 1o jurisdiction in any
such court and 1o accept process in such action in the mannet set forth for notices herein. In any
action or proceeding of or relating to this Agreement of the subject mater hereof, each party

hereby irrevocably waives any right it may now bave or hereafter possess 1o 2 trial by jury.

69  Both partics agree atall imes to compiy with all laws and regulations applicable to the
performance of this Agreement

6.10 Any sales, use, excise, income of similar tax, levy, charge or fee incurred in conpection

with the mransactions contemplated by this Agreement shall be bome by the party incurring such
tax, levy, charge or fee.
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~ 6.11 The captions in this Agreement are included for convenience only and shall not affect the

meaning or interpretaion of this Agreement. This Agreement is the product of acgodations
between the partes hereto and their respective counsel. No provision of section of this
Agreement shall be read, construed or interpreted for or against either.pmy by reason of
ambiguity of language, rule of construction agaiost the draftsman or similar doctrine.

[THE REMAINDER OF THIS PAGE BAS BEEN INTENTIONALLY LEFT BLANK]
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6.12  This Agreement may be executed in onc or more counterparts, each of which, taken
together, shall constitute but oae original document.

6.13 Chase's obligations under this Agrecment supplement. and do oot replace, Chase's
obligations under MasterCard’s bylaws and rules and policies.

IN WITNESS WHEREOF, a duly authorized representative of each of the partics bas
executed this Agreement in duplicate, as of the date first set forth in this Agreement.

MASTERCARD INTERNATIONAL INCORPORATED

(1 Q..

By: /-l it J. Hevier” . _
Tide: Scvigy Exccahve Uice Prestelein -

THE CHASE MANHATTAN BANK

By. a4 K. bfrmw(

Tide: sxxern? pee FruonT
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Fees Included in Issuer Fees
Iamch schedule]
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AMENDMENT TO ACREEMENT

This Amendment (tbe “First Amendment”) is made to that cerain agreement made as of July 1,
1999 (:he “Agreement’), made by and berween MasterCard International Incocporated
(“MasterCard™) and Tbe Chase Manbaran Bank ("Chase™).

. The parties hereby amend the Agreement by adding the following phrase ia the ficst, lead-in,
scrtence of Scction 2 afet the phrase ending “its obligations,” and prios (o the phrase
beginning “MasterCard shall provide™ in the furst line thereof:

“10d to reimburse Chase for cerain third party costs and financial obligations associated with
brand development and other obligations under Section ) of this Agreement,”™.

~

Attached is a noo-exclusive list of the rypes and categories of costs that will be reimbursed
pursuant to Sectios 2.1.

3. Exceptas provided hercin, the Agresment is ratificd and reaffirmed upon the terms stated
therein.

IN WITNESS WHEREOF, the partics have entered into this First Amendment as of the 1% day of
July. 1995.

MASTERCARD INTERNATIONAL THE CHASE MANHATTAN
BANK

- aced €. DISmene

Name: - ; — - - :
Tie: Sxecitve view [)rewi ent Tide: SxeCCY e N Precdeat
Due:  (Mldticec 28,1964 Date: OedoloeC 2J1HA

CMB 013627
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Categories of Costs thatare Reimb.ursable
pursuant to Section 2.1 of the Apreement

I. 1999 Sunk Costy
A. Lens Visa Card Plastics
B. Corc Visa Card Plastics
C. Visa Card Camiers
D
E
F.

. Visa Welcome Kits
. Visa Applicitions
Visa Test Mailings
. Visa Business Development Costs
11 Brand Developmest
1. Brand Development Costs
Statemeat insent for aotification
Sepanate mailing
New plastics
Embossing
Presort Expense
Postage
Envelopes
. Card Camiers
Shipping & Handling
New Welcome Kits
. Customer Service (outsource vendor) calls
Residual FDR Costs
M. Card Activation
2. System Development Costs
Account trade systeoVsetilement and authorizations
Market Research
FDR Programming Expense
Testing through third party veador
OQasis/Eclipse/Aries prograrumiog
Acquisitions system accomruodation
Customer Service systems accommodation
Fraud non-receipt losses
3 Production Queuing Redesign
Statement Jobs
Plastic Issuance Jobs
Collections
Nerwork Call Volume
System Testing

O

xOmMmonNn®>

R

TQmMmoawe>

monwy
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